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UNIFORM LIMITED OFFERING EXEMPTION 07041561

Name of Offering (D) check if this is an amendment and name has changed, and indicate change.}
Convertible Debentures

Filing Under (Check box(es) that apply): [ JRule 504 [_JRute 505 DXRule 506 [ Jsectiona)y [ JuLoE

Typeof Filingg D NewFiling  [_] Amendment PRQCESSED
’ A. BASIC IDENTIFICATION DATA | ”H 2 2 m
1. Enter the information requested about the issuer

Name of [ssuer (I:‘ check if this is an amendment and name has changed, and indicate change.) ]'HOMSON
Pyramid Petroleum Inc. £l

Address of Exccutive Offices (Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)
780, 910 — 7™ Avenue SW, Calgary, Alberta T2P 3N§ CANADA (403) 234-9000

Address of Principal Business Operations (Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)
(if different from Executive Offices)

Brief Description of Business
Oil and gas production

Type of Business Organization

corporation I:I limited partnership, already formed D other (please specify):
l:l business trust D limited partnership, to be formed
Month Year
Actual or Estimated Date of Incorporation or Organization: (03 | [ 05 | @ Actual D Estimated
Jurisdiction of Incorporation or Organization:  (Enter two-letter U.S. Postal Service Abbreviation for State: -C “

CN for Canada; FN for other foreign jurisdiction)

GENERAL INSTRUCTIONS

Federal: Who Must File: All issuers making an offering of securities in reliance on an exemption under Regulation D or Section 4(6), 17 CFR
230.501 et seq. or 15 U.S.C. 77d(6).

When To File: A noticc must be filed no later than 15 days after the first sale of sccurities in the offering. A notice is deemed filed with the U.S.
Sceuritics and Exchange Commission (S8EC) on the earlier of the date it is received by the SEC at the address given below or, if received at that
address after the date on which it is due, on the date it was maited by United States registered or certificd mail to that address.

Where to File: U.S. Sccurities and Exchange Commission, 450 Fifth Street, N.W., Washington, D.C. 20549,

Copies Required: Five (5) copies of this notice must be filed with the SEC, one of which must be manually signed. Any copies not manually signed
must be photocopics of the manually signed copy or bear typed or printed signatures.

Information Required: A new filing must contain all information requested. Amendments need only report the name of the issuer and offering, any
changes thereto, the information requested in Part C, and any material changes from the information previously supplied in Parts A and B. Part E and
the Appendix need not be filed with the SEC.

Filing Fee: There is no federal filing fee.

State: This notice shall be used to indicate reliance on the Uniform Limited Offering Exemption (ULOE) for sales of securities in those states that
have adopted ULOE and that have adopted this form. Issuers relying on ULOE must file a separate notice with the Securities Administrator in each
state where sales are 1o be, or have been made. If a state requires the payment of a fee as a precondition to the claim for the exemption, a fee in the

proper amount shall accompany this form. This notice shall be filed in the appropriate states in accordance with state law. The Appendix to the
notice constitutes a part of this notice and must be completed.

ATTENTION

Failure to file notice in the appropriate states will not result in a loss of the federal exemption. Conversely, failure to file the appropriate
federal notice will not result in a loss of an available state exemption unless such exemption is predicated on the filing of a federal notice.
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= A. BASIC IDENTIFICATION DATA
2. Enter the information requested for the following:

*  Each promoter of the issuer, if the issuer has been organized within the past five years;

»  Each beneficial owner having the power to vote or dispose, or direct the vote or disposition of, 10% or more of a class of equity
securities of the issuer;

s  Each executive officer and director of corporatc issuers and of corporate general and managing partners of partnership issuers; and
¢  Each general and managing partner of partnership issuers.

Check Box(es) that Apply: I:] Promoter @ Beneficial Owner @ Executive Officer E Director |:| General and/or
Managing Partner

Full Name (Last name first, if individual)
Chaudhary, llyas M.

Business or Residence Address (Number and Street, City, State, Zip Code)
780, 910 — 7" Avenue SW, Calgary, Alberta T2P 3N§ CANADA

Check Box(es) that Apply: D Promoter D Beneficial Owner E Executive Officer @ Director D General and/or
Managing Partner

Full Name (Last name first, if individual)
Anjum, Mansoor A.

Business or Residence Address (Number and Street, City, State, Zip Code)
780, 910 — 7™ Avenue SW, Calgary, Alberta T2P 3NS CANADA

Check Box(es) that Apply: I___‘ Promoter D Beneficial Owner D Executive Officer @ Director D General and/or
Managing Partner

Full Name (Last name first, if individual)
Richards, William E. (Bill)

Business or Residence Address (Number and Strect, City, State, Zip Code)
780, 910 — 7™ Avenue SW, Calpary, Alberta T2P 3N§ CANADA

Check Box(es) that Apply: |:| Promoter D Beneficial Owner D Executive Officer @ Director I:l General and/or
Managing Partner

Full Name (Last name first, if individual)
Frey, John F.

Business or Residence Address (Number and Street, City, State, Zip Code)
780, 910 — 7" Avenue SW, Calgary, Alberta T2P 3N8 CANADA

Check Box(es) that Apply: l:] Promoter El Bencficial Owner E Executive Officer D Dircctor D General and/or
Managing Partner

Full Name (Last name first, if individual)
Wilcock, Thomas R.

Business or Residence Address (Number and Street, City, State, Zip Codc)
780, 910 — 7™ Avenue SW, Calgary, Alberta T2P 3N8 CANADA

Check Box(es) that Apply: D Promoter EI Beneficial Owner [:l Execcutive Officer D Director [:I General and/or
Managing Partner

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Check Box{es) that Apply: D Promoter D Beneficial Qwner D Executive Officer |:| Director [:I General and/or
Managing Partner

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)




B. INFORMATION ABOUT OFFERING

Yes No
1. Has the issuer sold, or does the issuer intend to scil, to non-accredited investors in this offering? ... D @
Answer also in Appendix, Column 2, if filing under ULOE.
2. What is the minimum investment that will be accepted from any individual? e $0.00
Yes No
3. Docs the offering permit joint ownership 0f @ SINBIE UNIT oottt e 24 []

4. Enter the information requested for each person who has been or will be paid or given, directly or indirectly, any commission or
similar remuneration for solicitation of purchasers in connection with sales of securities in the offering. If a person to be listed is an
associated person or agent of a broker or dealer registered with the SEC and/or with a state or states, list the name of the broker or
dealer. If more than five (5) persons to be listed are associated persons of such a broker or dealer, you may set forth the information
for that broker or dealer only.

Full Name (Last name first, if individual)
Research Capital Corporation

Business or Residence Address (Number and Street, City, State, Zip Code)
Suite 1330, 148 — 4™ Avenue SW, Calgary, Alberta T2P 3N3 CANADA
Name of Associated Broker or Dealer

Research Capital USA Inc.

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

(Check “All States™ or Check INAIVIAUAL STAESY .....vivcurieceeeite e ee ettt e et ee s s et es et e st ee e et et s ot en e e eneteeneeearanrnens D All States

Oy O [ak] O (az] O (ar) B (cap O (co) O (et O g O e O (kL) O Ga) O vy O (o]

O 0O N O pa O ks O Ky) O wa) O e O o] O (MA] O Mg O N O (Ms1) O (MO]
OmT O Ne) O v O NH) O N O (w1 O Ny O (N O Npp O o O [0k) O [or) O (ra

bOmwy O (sc) O¢pp Oy Ox) O wn O vip Ova) O (wal O (wvl O (wip O (wy] O [PR]

Full Name (Last name first, if individual)

Busincss or Residence Address (Number and Strect, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

O O ak) O (az) O (arR) O €Ay O cop O €1 O g O (pep O (FLp O [Ga] O [y O (b

Oy O Ny O sl O ks) 0 (Ky] O [La] O Mg O by O MA] O M1 O (MNp O Ms] O [(MO]
Omm O (Nep O3 Nv) O (NM) O (Ng O sm) O Y] O (NC) O (ND] O [eH] OO (oK) O [or] O [Pa]

Clry O (sa O o O N O rxp O wnp O v O va) O wa) O (wvl O w11 O [wyy O [Pr)

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

(Check “All States” or check indiVIAUAT SEAIES) ...uuvvvurioiioeecr oo eee ettt es et ee et eee s s e v eeseesees e oo sss s seen D All States
Oianl O 1ak) O {az) O (ar] O ca] O o) O €1 O (RE] O oy O krp O (Ga] O 1y O (o

Qm O N Opa O ks] OKY) O ap O mep O Mp) O MA] O 1) O vy O Ms] O [(Mo)
Owmn O el O v O INH) O N O (nm] O (NY] O INC) O IND) O (oH] O [0K] O [or] O [pA]

Omy O ey Oispl Oy Owrxy O wn O v Oiva) O (WAl O (wv) O (win O (wy; O (PR]




C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS
1. Enter the aggregate offering price of securities included in this offering and the total amount already sold.
Enter “0” if answer is “none”™ or “zero.” If the transaction is an exchange offering, check this box O

) and indicate in the columns below the amounts of the securities offered for exchange and already exchanged.
Aggregate Amount
Type of Security Offering Price Already Sold
DIEDL. ...ttt ettt et e et er e sre s anssre e ns s s s sesnrennneenennee B 19T,61148(1) 3 197,611.48(1)
EQUITY - vttt ettt ee bt bbbtk R s R R e R RS SeR et eRe e s 5 3
] Common [ Preferred
Convertible Securities (including Warrants).......c.c.cooovvi e ienieeiie e e crnsnrrsses s srsrsesssrerssesses 9 0.00(1) $ 0.00(1)
Partmership IMTETESES ........o.o i et e ettt et e a e 8 b3
Other (Specify: Foorr . 3 )
TOUAD c.ceviticec et st ees et ee s oot bbb s st 5 1976114801} 3 197.611.48(1)
Answer also in Appendix, Column 3, if filing under ULOE.
2. Enter the number of accredited and non-accredited investors who have purchased securities in this offering
and the aggregatc dollar amounits of their purchases. For offerings under Rule 504, indicate the number of
persens who have purchased securities and the aggregate dollar amoumt of their purchases on the total lines,
Enter “0” if answer is “none” or “zero.” Agegregate
Number Dollar Amount
Investors of Purchascs
ACCTEIEU INVESTOTS 1ottt ittt es et ra st s b rs e et b s s b e bbb st ettt ot en e ane -1- 5 197,611.48
NON-ACCrEdited IMVESIOTS .oiviieiiiiii ettt st s bbb st ea bt abr et s -0- 5 0.00
Total (for filings under Rule 504 only) ..o s h)
Answer also in Appendix, Column 4, if filing under ULOE.
3. Ifthis filing is for an offering under Rule 504 or 505, enter the information requested for all securities sold by
the issuer. 1o date, in offerings of the types indicated, in the twelve (12) months prior to the first sale of
sccurities in this offering. Classify securities by type listed in Part C - Question 1.
Type of Dollar Amount
Type of Offering Security Sold
RULE 505 .ot et ettt et ee e s et e r et ea et eeen $
REBUIALION A ...ttt e s et st bbbt et et seen e n e e ee et e e s eee $
Rule 504 ..o 3
TOAL ..o et et b se et e e ne s n et e eaeen b
4. a. Furnish a statement of all expenses in connection with the issuance and distribution of the securities in
this offering. Exclude amounts relating solcly to organization expenscs of the issuer. The information
may be given as subject to futurc contingencies. If the amount of an expenditure is not known, furnish an
estimate and check the box to the left of the estimate.
TS T A B NS FOOS uutritititiieeet ettt ettt eee et ees et e eesee s et em s e e et e s e e e s em e st o s e et s et et eas sttt a s
Printing and ERIavIIE COSES ..o ieivrieeiieeecisems ettt st s et eee ettt ee e eeesees s e et e snsses s s et O s
Legal Fees.....oovnennee. M s 10,000.00
ACCOUNEITIZ FLBS ..ottt ittt ettt e e et st e s e et et arese et et eb et et e e et e e s e e s s ees e 0O s
B gimEETINE FOOS ..ottt ettt e ettt b e oot etse e s e eee st ee e e em e e s es et e et e e b J s
Sales Commissions (specify finders’ fees SeParately)........co.ovviviiviviiecimoeeeeceeeeeeees e ceve e sreesesseses s 3 13,832.80(2)
Other Expenscs (identify) $

& O

TOMRL e e ettt et st ss et en et e ts et rmn et s s et e oo eee s s et e reeeme s 5 23.832.80

(1) The aggregate offering amount is the principal amount of the debentures offered and sold within the U.S. bearing interest at the rate of 12% per annum. Each
debenture, together with any accrued interest, may be converted at the holder’s option into common shares at no additional consjderation for a period of 24 months
following the Closing.

(2} In addition to the cash commission, the agents received broker warrants in connection with the offering at no additional consideration. The warrants are exercisable
for up to 30,740 common shares at an exercise price of $0.45 per shzre for a period of 24 months after Closing.
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

Question 1 and total expenses furnished in response to Part C - Question 4.a. This
difference is the “adjusted gross proceeds to the iSSUer.” ... $ 173.778.68

5. Indicate below the amount of the adjusted gross proceeds to the issuer used or proposed to be
used for each of the purposes shown. If the amount for any purpose is not known, furnish an
estimate and check the box to the left of the estimate. The total of the payments listed must

’ b. Enter the difference between the aggregate offering price given in response to Part C -
equal the adjusted gross proceeds to the issuer set forth in response to Part C — Question 4.b

above.
Payment to
Officers,
Directors, & Payments to
Affiliates Others
5alaries AN FEES «...veeriteiiecer et rere s sresessressastsssssssssstssssatsessesrassssassessssrssisresonesroeee L) $ ] s
PUTCRASE OF FEAY CSIALE. ....cvvieeiceie et ccvv vt e st e e e e s ns e s st e s eaesbssasssesarsassbesntbssanrenan O s s
Purchase, rental or leasing and installation of machinery and equipment...........cocccececnenirnes s O s
Construction or leasing of plant buildings and facilities ... s O s
Acquisition of other businesses (including the value of securities involved in this offering
that may be used in exchange for the assets or securities of another issuer pursuant to a
INIETERT) oo ooeeeesceeeeemeeeees et et s et e rn s nensssssesensnssssssnsennrssnassnssvaerssesseronasrsssonesnereininerens L] 8 O s
REPAYMENE OF INACDIEANCSS ...ttt ettt eeeee s teeeeneeeese s etnems 1s Js
WOTKINE CAPIAL ..o oottt et et s s e b O s $ 173,778.68
Other (specify): O s O s
.............. s s
COIUMN TOMAIS ......oorceeveeerreerris e csssserseses e semses e es s st s $ 173,778.68
Total Payments Listed (column totals added) .......c.oooveriiceninicic e 3 173,778.68

The issuer has duly caused this notice to be signed by the undersigned duly authorized person. [f this notice is filed under Rule 505, the following
signature constitutes an undertaking by the issuet to furnish to the U.S. Sccurities and Exchange Commission, upon written request of its staff, the
information furnished by the issuer to any non-accredited investor pursuant to paragraph (b)(2) of Rule 502.

|
|
‘ D. FEDERAL SIGNATURE
|
|
|

Issuer (Print or Type) Signature Date
Pyramid Petroleum Inc, March , 2007
Name of Signer (Print or Type) Title of Signer (Print or Type)
Mansoor A. Anjum President and Chief Financial Officer
ATTENTION

Intentional misstatements or omissions of fact constitute federal criminal violations. (See 18 U.S.C. 1001.)




SRS - .- C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS <= .~ 42 1

b. Enter the difference between the aggregate offering price given in response 1o Part C —

Question 1 and total expenses furnished in response to Part C - Question 4.a. This
difference is the “adjusted gross proceeds 10 the ISSUEE.” ..ot

5. Indicate below the amount of the adjusted gross proceeds to the issuer used or proposed to be
used for each of the purposes shown. If the amount for any purpose is not known, fumish an
estimate and check the box to the left of the estimate. The total of the payments listed must
equal the adjusted gross proceeds to the issuer set forth in response to Part C — Question 4.b

above.

Salaries ANd fEeS ..ottt st L

Purchase of real eState ..o ie et e e d

Purchase, rental or leasing and instailation of machinery and equipment...........cconieciiiiinn 3

Construction or leasing of plant buildings and facilities .........cocvemvsrvrervrrs s rsiseseesssessisvene L

Acquisition of other businesses (including the value of securities involved in this offering

that may be used in exchange for the assets or securities of another issuer pursuantto a

TEETEET) oo cauciiriivits e oo eeeees e ee st eebeeeses s s s e eeress e eees s bensmeseseeneteeresrsmmenerssessonirios L]

Repayment of iNebtedness. ..........covvruriiveiecnitessisssiesesnss s ssssissssrsssssssssssssssssssssssessssess L]

WOTKING CAPIAL. o...eceeovveceeeeeees s emeecas et e s sas s cee s sss e s e sases e sesssressssenssanne ]

Other (specify): |
d

COMMI TOUIS ..ot seeee oo remee et st ersve e eeeeee e eesese s seae e eemseremesemenmeneenenee ]

Total Payments Listed {column to1als added) .........c.ormmiermeriiseseinnesin i sensisnnissnsessness

$ 173.778.68
Payment to
QOfficers,
Directors, & Payments to
Affiliates Others
$ 0 s
] O s
$ O s
$ O s
$ O s
s O s
$ $ 173.778.68
b s
$ Os
$ $ 173,778.68
‘ S 173,778.68

e R o A e Y
FEELARRI . o A T

S R 3D FEDERAL SIGNATURE - +777%: 75 %,

N

R i eV T et

The tssuer has duly caused this notice to be signed by the undersigned duly authorized person. If this notice is filed under Ruie 505, the following
signature constitutes an undertaking by the issuer to furnish to the U.S. Securities and Exchange Commission, upon written request of its staff, the
information furnished by the issuer to any non-accredited investor pursuant to paragraph (b)(2) of Rule 502.

Issuer (Print or Type)

Pyramid Petroleum Ine.

Signature

~ e L

Date

March L, 2007

Name of Signer {Print or Type)

Mansoor A. Anjum

Title of Signer (Print or Type)

President and Chief Financial Officer

END

ATTENTION

Intentional misstatements or omissions of fact constitute federal criminal violations. (See 18 U.S.C. 1001.)




